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USTogether — Our Core Values

At UST, we operate our smokeless tobacco and wine businesses according to a set of

Core Values we call USTogether that combine a commitment to superior quality with an
obligation to the highest standards of ethical behavior. We want to be recognized not only as
an outstanding employer and rmanufacturer, but, just as importantly, as a respected business
partner, leading corporate citizen and worthy enterprise for investment. Qur Core Values
are the following:

* We are committed to developing and maintaining a talented, dedicated and responsible
work force built on personal and business integrity.

* We understand the critical importance of customer service to our success and will strive
to excel at it in everything we do.

* We recognize that our consumers drive our business and satisfying their preferences is
fundamental to our success.

* In our business pursuits, we will strive to produce, market and sell quality products to
exceed the expectations of our consumers and set the standards of excellence within
the industries in which we compete.

* We recognize that our shareholders are the true owners of the business and we
dedicate our resources to increasing our shareholder value.

* As a corporate citizen, we support community activities that reflect the values of our
employees, stakeholders and consumers.

www.ustinc.com

Visit our website for information about UST and its subsidiaries, including:
* Investor information
* Press releases
+ Webcast events

* Employment information
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in 2007, UST relocated its headguarters to Stamford, Connecticut.

About UST

UST Inc. is a holding company for its principal subsidiaries: U.S. Smokeless Tobacco
Company and Ste. Michelle Wine Estates. U.S. Smokeless Tobacco Company is the leading
producer and marketer of moist smokeless tobacco products including Copenhagen, Skoal,
Red Seal and Husky. Ste. Michelle Wine Estates produces and markets premium wines sold
nationally under more than 20 different labels including Chateau Ste. Michelle, Columbia
Crest, Stag's Leap Wine Cellars and Erath, as well as exclusively distributes and markets
Antinori products in the United States.

Comparative Highlights

For the year ended December 31 2007 2006
{Dollars in thousands, except per share amounts}

F;inanciaj Results ‘ t
Net sales $1,950,779 $1.850911

Operating income 853,637 834811
Net earnings 520,273 505,856
Diluted earnings per share 3.27 3142
Diluted earnings per share from continuing operations 3.27 310
Underlying diluted earnings per share (Non-GAAP)™" 3.46 3.9

Dividends per share 2.40 228

Other Data L o o
Average number of diluted shares (in thousands) 159,295 162,280
Number of stockholders of record at year-end 6.649 7,094
Average number of employees 4,610 5,008

Note: The Comparative Highlights presented above are 1o be read in conjunction with UST's Consolidated Financial
Staternents and the accompanying notes to those statements, For additional details on comparative results, see
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

(1) Reflects diluted earnings per share from continuing operations, excluding antitrust litigation charges ($.54 - 2007,
$.01 — 2006), restructuring charges ($.04 — 2007, $.08 — 2006) and a net gain on the sale of the company’s former
headquarters building ($.3%9 = 2007). These underlying measures are not prepared in accordance with generally
accepted accounting principles ("GAAP”), Non-GAAP measures should not be considered a substitute for, or
superior 1o, financial performance measures prepared in accordance with GAAP



Murray 5. Kessfer
Chairman of the Board and Chief Executive Officer
UST Inc,

“We believe the way we
achieved earnings growth
demonstrates that UST is
truly a company on the move.”

BUSINESS REVIEW AND OQUTLOOK

Fellow Shareholders:

By almost any measure, 2007 was a very good year for UST. We
began the year with a commitment to build on the momentum
we started gaining in 2006, and with a clearly defined plan to
strengthen our business model. That plan called for accelerat-
ing profitable volume growth in both of our core businesses —
moist smokeless tobacco and wine — by executing a number of
strategic priorities, while at the same time expanding the array
of earnings-generating tools we have available in our toolbox,
The key was and is to accelerate our performance in the
marketplace and, at the same time, deliver a 10 percent average
annual shareholder return (based on earnings per share growth
and a strong dividend yield) on a consistent and sustainable basis
over the long term.

| am pleased to report that we made significant progress in
achieving all of our objectives, as ultimately reflected by the
record volume, sales and earnings per share we posted for the
year. Furthermore, we raised earnings guidance three times
during the year as our smaokeless tobacco and wine businesses
continued to beat our expectations.

As shown in the Comparative Highlights on page one, we
finished the year with underlying diluted earnings per share up
8.5 percent. Combined with an average dividend yield of 4.4
percent for the year, we delivered a total shareholder return of
approximately 13 percent, far exceeding our goal of 10 percent.

One of the most satisfying aspects of our success, however, is
how we grew our business without taking a price increase for
our premium moist smokeless tobacco brands for a second
straight year. instead, earnings per share growth came from
employing a wide variety of other tools in our toolbox. These
included profitable moist smokeless tobacco volume growth:

cost management; increased leverage used for share repurchase;

core growth in Ste. Michelle Wine Estates; tax savings; acquisi-
tions; and international operations.




We believe the way we achieved earnings growth demon-
strates that UST is truly a company on the move. That fact is
further symbolized by our having relocated our headquarters in
Septernber from Greenwich, Connecticut to nearby Stamford,
our first new home in 37 years. In the following review of our
2007 performance, you will see that we not only are vigorously
pursuing our strategic priorities and have many positive devel-
opments to show for it, but also are well-positioned to respond
to whatever competitive challenges we are likely to face.

Growing The Moist Smokeless Tobacco Category

Just as it has been for some time now, our top priority is con-
verting adult smokers to the moist smokeless tobacco category.
Since 2004, we have annually invested in excess of $100 million
on these efforts, with much of that going towards advertising,
direct mail, and staging some 7,000 one-on-one marketing
events in adult-only facilities around the country throughout
the year. This investment continues to pay off as the category
expanded by seven percent in 2007, which was above our
original forecast of five to six percent. Once again, moist smoke-
less tobacco was one of the fastest-growing of all established
consumer packaged goods categories. Since 2001, the number
of adult consumers in the category has expanded from 4.7
million to over six million, with the majority of these new adult
consumers having first smoked cigarettes.

One notable element of these efforts in 2007 was the introduc-
tion of a new product line under the Copenhagen banner,
simply called Cope after our flagship brand’s nickname. The
initial three products in this line — Smooth Hickory, Whiskey
Blend and Straight — were specifically developed to be more
approachable than traditional Copenhagen while retaining its
rugged, authentic image. Consequently, we expect them 1o
enable Copenhagen to play a bigger role in converting adult
smokers to the category.

Accelerating Profitable Yolume Growth By Improving
Premium Brand Loyalty

Ancther key priority involves speeding up the rate of volume
growth for our premium brands, Copenhagen and Skoal, which
had been declining for several years prior to 2006 because of
escalating price-value competition. To achieve this, we increased
brand-building programs that highlighted our brands' unique
points of difference and continued a customized, state-by-state
loyalty program we began in 2006 that employs a wide

range of retail tactics, including promotional displays and
price-based initiatives.

These initiatives effectively strengthened premium brand
loyalty and reduced down-trading. Total premium net can sales
increased 2.9 percent and benefited from an extra week of
shipments, as December 3| was a Monday and the company
ships the majority of its volume to arrive on Mondays, at which




point revenue is recognized. More importantly, the company
estimates underlying premium volume increased |.8 percent,
exceeding the one percent goal we set at the beginning of 2007.
We now have delivered six straight quarters of premium
volume growth and believe this trend will continue.

Competing Effectively In All Category Segments

While we focused on our marquee brands, we also increased
our competitiveness in other category segments with Red Seal
and Husky, our price-value and deep-discount brands, respec-
tively. On an underlying basis, Red Seal saw a mid-single-digit
increase in sales, while Husky enjoyed strong double-digit
growth as a result of both expanded distribution and its
reformulation with a bold new taste. These results, coupled
with our having an extra billing day in 2007, helped our total
net can sales for all segments grow by over 26 million cans or
4.2 percent, the strongest growth in |6 years.

As we accelerated growth in all segments, we significantly
strengthened U.S. Smokeless Tobacco Company’s share trends,
moderating the decline we had been experiencing in recent
years. While the company maintains categery growth and
profitable volume growth as the top pricrities, we will not be
satisfied until our growth is in line with that of the category

as a whole.

Seeking Fair Regulation

For the past two years, we have been working to have all
state excise taxes on moist smokeless tobacco be based on
product weight or volume instead of a percentage of the
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wholesale price. This would eliminate what we believe is an
unfair tax subsidy for price-value products that accounts for
ane-third of the retail price gap between price-vatue and
premium on a national basis. A weight-based, or equitable, tax
for moist smokeless tobacco is consistent with the manner in
which cigarettes, alcohol and gasoline are taxed. During 20607,
Delaware, lowa and Wisconsin adopted weight-based tax
structures, extending a leve! playing field to| 3 states that
represent just over 20 percent of our can sales.

Likewise, we were focused last year on ensuring that our
business would not be unfairly impacted by a proposal before
Congress to have the U.S. Foed & Drug Administration
regulate the tobacco industry. The company has clearly and
publicly taken the position that we would support legislation
that recognizes the distinct differences between smokeless
tobacco and cigarettes. We believe adult consumers should
be able to obtain accurate and relevant information about the
comparative health risks of all tobacco products.

As an extension of UST’s successful Project Momentum cost-savings initigtive,
U.S. Smokeless Tobacco Company is introducing in 2008 a new sales automation
system that is expected to dramatically improve the productivity of its sales force.
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In 2007, Ste. Michefle Wine Estates made the largest acquisition in UST's history
with the purchose of renowned Stag’s Leap Wire Cellors in California’s Nepa Voiley.

Maintaining An Emphasis On Innovation

Not only did we launch the Cope sub-brand in 2007, but we
also extended our Skoal line with the debut of Citrus Blend
Long Cut and Pouches. This marked the first time we have
launched a product in two forms simultaneously and the
reaction was enthusiastic, with Citrus Blend earning a Retailer
Choice Award from a leading trade publication as the year's best
new offering in the Other Tobacco Products category.

Perhaps the clearest indication of the importance we place on
innovation is that the smokeless tobacco and wine products we
have added to our portfolio within the past three years account-
ed for almost |5 percent of cur volume in 2007. This includes
the highly popular and prestigious Antinori wines from ltaly that
we now exclusively distribute in the United States. Furthermore,
we currently have some three dozen new products in various
stages of our innovation pipeline, assuring that this will be an
area of emphasis in the future as well.

Improving Returns On Our Winery Business

Ste. Michelle Wine Estates contributed in a big way to our 2007
results, with an impressive increase of 25 percent in net sales
and 36 percent in operating profit. It is now the nation’s fastest
growing top-10 winery, and among the most acclaimed, with 86
ratings during the year of 90 points or better on the |00-point
scale used by leading wine critics and trade publications.

The winery's strong performance was attributable to robust
growth of not only its core brands like Chateau Ste. Michelle,
which is now the fastest growing top-25 wine brand in the
United States, but also such recent additions as Erath in Oregon,
which was acquired in 2006. At the same time, the winery
succeeded in improving its balance sheet through inventory
reduction and the divestiture of non-productive assets.

Still another return-enhancing factor was our purchase of

Stag's Leap Wine Cellars in Napa Valley, California, which
represented the largest acquisition in UST's history. Stag's Leap
is renowned for having first brought worldwide attention to
California when one of its Cabernet Sauvignons won a blind
tasting in Paris in |976. Its high-margin products are strategically
complementary to our portfolio. What makes the deal
particularly exciting is that it was accretive to our business

from the outset, and the rate of return is more than double
UST's cost of capital. In combination, these efforts moved us
closer to our objective of overall winery returns meeting UST's
cost of capital.

Delivering Cost Savings

Project Momentum, our company-wide cost-savings initiative
that we kicked off in 2006, has proven to be even more
effective than we originally forecast. In mid-2007, we raised our
initial projection for savings over the first three years from




In a recent survey, UST employees
ranked among the highest of these
measured for their level of emotiona!
commitment to the company.

$ 100 miliion to $150 million, which does not include the $98 million
net gain from the sale of our former headquarters building.
These savings have helped fuel the necessary investments for
us to become more competitive in the marketplace, and we ex-
pect them to continue into the future. Importantly, a culture of
cost control is also permeating UST and is anticipated to deliver
continued cost reductions well beyond Project Momentum.

Rewarding Shareholders

On top of exceeding our sharehelder return goal, our com-
mitment to enhancing sharehalder value was evidenced last
year by a record investment of $600 million to buy back our
common shares. This was a three-fold increase over the plans
we announced at the outset of 2007 as we decided not only to
use the net cash generated from the headquarters sale for this
purpose, but also to leverage our strong balance sheet.

in addition, we paid a dividend of $2.40 per share in 2007, a
5.3 percent increase over 2006 and a yield of better than

four percent based on our average stock price during the year.
In December, the company announced a further five percent
rise in the dividend. with an indicated annual rate of $2.52 per
share, effective in 2008’s first quarter. This maintains our record
of paying a cash dividend annually since [912, and raising the
dividend every year but ane since [965.

Qur shareholders also benefited by the company declassifying its
Board of Directors in an effort to maintain strong governance
policies. The Board continues to evaluate ways to strengthen our
governance practices going forward and expects to implement
majority voting in the coming year.

From all of these
initiatives, it should
be apparent that UST
is a company that is
confidently moving
forward and solidly
prepared to com-
pete in 2008. This is
the direct result of a
talented organization
at all levels, dedicated
to executing the
Visions that guide
our businesses.

UST and the Professional Bull Riders rang the
apening bell of the New York Stock Exchange
in January, 2007,
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For LS. Smokeless Tobacco Company, that Vision is that

“Our smoke-free products will be recognized by adults as the
preferred way 1o experience tobacco satisfaction,” while for the
winery, it is that “Ste. Michelle Wine Estates will be recognized
as the premier fine wine company in the world.”

Because we regard this type of commitment by our organiza-
ticn as a critical factor in the company’s long-term success, we
have initiated a process of measuring employee engagement to
ensure that our Core Values are much more than just words on
a page. | am proud to note that when we had the Corporate
Executive Board first conduct this assessment last year, UST was
found to rank in the top one percent of all companies surveyed
for how emotionally invested our employees are in what we are
striving to accomplish. These results confirm our belief that our
people are highly engaged and are one of UST's most valuable
assets. This additional measurement tool is alsc a reflection of

a philosophy throughout the company that we can always get
better by listening to and learning from all of our stakeholders

— employees, customers, adult consumers, shareholders and
business partners.

So, on behalf of our board and our 4,600 employees, | want
to thank you again for the support you have shown for UST.
As we look to 2008 and beyond, | remain convinced that we
are poised to continue to accelerate profitable volume growth
while achieving our goal of a |0 percent average shareholder
return on a consistent and sustainable basis.

Murray S. Kessler

Chairman of the Board and
Chief Executive Officer

Sincerely,




UST Inc. Notice of 2008 Annual Meeting
of Stockholders and Proxy Statement
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UST

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

March 24, 2008

6 High Ridge Park
Building A
Stamford, Connecticut 06905

To the Stockholders of UST Inc.:

The 2008 Annual Meeting of Stockholders of UST Inc. (the “Company™) will be held at the Holiday Inn
Downtown Stamford, 700 East Main Street, Stamford, Connecticut, on Tuesday, May 6, 2008, at 10:00 a.m.,
Eastern Daylight Savings Time, for the following purposes:

(1) to elect nine directors to serve for terms of one year each, expiring at the next Annual Meeting, or
until their respective successors are duly elected and qualified;

(2) to ratify the appointment of independent auditors of the accounts of the Company for the year
2008;

(3) toconsider and act upon two stockholder proposals, if presented by their proponents, relating to the
calling of special meetings by stockholders and health care reform principles; and

(4) to consider and act upon such other business as may properly come before the meeting.

Stockholders of record as of the close of business on March 10, 2008 will be entitled to vote at the meeting.
The approximate date of sending this Proxy Statement, or first making it available to stockholders, is on or
about March 24, 2008. A list of stockholders entitled to vote at the meeting will be available for examination
by any stockholder, for any purpose relevant to the meeting, on and after April 25, 2008, during normal
business hours at the Company’s principal executive offices located at the above address.

You are urged to vote your proxy promptly whether or not you plan to attend the meeting in person. You can

vote your shares electronically through the Internet, by toll-free telephone call, ballot or proxy card. The

Company’s transfer agent, which is tabulating votes cast at the meeting, will count the last vote received

from a stockholder, whether by telephone, proxy, ballot or electronically through the Internet. Please note all

votes cast via telephone or the Internet must be cast prior to 2:00 a.m., Eastern Daylight Savings Time, on
Tuesday, May 6, 2008.

RICHARD A. KOHLBERGER

Senior Vice President, General Counsel, Secretary,

and Chief Administrative Officer
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UST

6 High Ridge Park
Building A
Stamford, Connecticut 06905

PROXY STATEMENT

Proxies and Voting Information

Solicitation of Proxy

The enciosed proxy is solicited by the Board of Directors (the “Board”) of UST Inc. (the "Company”) for use at
the Annual Meeting of Stockholders (the “Annual Meeting”) to be held on May 6, 2008, including any
adjournment thereof. Whether or not you plan to attend the Annual Meeting, the Board respectfully requests
the privilege of voting on your behalf and urges you to either sign, date and return the enclosed proxy or vote
your shares via telephone or the Internet. By doing so you will, unless such proxy is subsequently revoked by
you, authorize the persons named therein, or any of them, to act on your behalf at the Annual Meeting.

Any stockholder who submits a proxy may revoke it by giving a written notice of revocation to the Secretary
or, before the proxy is voted, by submitting a duly executed proxy bearing a later date. The Company’s
transfer agent, which is tabulating votes cast at the Annual Meeting, will count the last vote received from
each stockholder, whether by telephone, proxy, ballot or electronically through the Internet.

As of the close of business on March 10, 2008, the record date for the Annual Meeting, the outstanding stock
of the Company entitled to vote consisted of 149,196,608 shares of common stock (*Common Stock™). Each
share of Common Stock is entitled to one vote.

Appearance at the Annual Meeting in person or by proxy of the holders of Common Stock entitled to cast at
least 74,598,304 votes is required for a quorum.

Attendance and Procedures at Annual Meeting

Attendance at the Annual Meeting will be limited to stockholders of record, beneficial owners of Common
Stock entitled to vote at the meeting having evidence of ownership, a duly appointed proxy holder with the
right to vote on behalf of an absent stockholder (one proxy holder per absent stockholder) and invited guests
of the Company. Any person claiming to be the proxy holder of an absent stockholder must, upon request,
produce written evidence of such authorization. If your shares are held in the name of a broker, bank
or other nominee, and you wish to attend the Annual Meeting, you must bring with you a proxy
or letter from the broker, bank or other nominee as evidence of your beneficial ownership of
the shares. Management requires all signs, banners, placards, cameras and recording equipment to be left
outside the meeting room.

Actions to be Taken at Annual Meeting

1. Nine directors will be elected to serve for terms of one year each, expiring at the next Annual Meeting, or
until their respective successors are elected and qualified.

2. A resolution will be offered to ratify the appointment of independent auditors of the accounts of the
Company for the year 2008.




3. Two resolutions relating to the calling of special meetings by stockholders and health care reform
principles that the Company has been advised will be proposed by stockholders will be acted upon, if
presented by their proponents, at the meeting.

Your authorized proxies will vote FOR the election of the individuals herein nominated for directors, FOR the
resolution regarding the auditors, and AGAINST the stockholder proposals relating to the calling of special
meetings by stockholders and health care reform principles, unless you designate otherwise. A proxy
designating how it should be voted will be voted accordingly. If you hold your shares through a broker or
other nominee and you do not provide instructions on how to vote, your broker or other nominee may have
authority to vote your shares on certain matters.




Proposal No. 1

Election of Directors

The Board currently consists of nine members. Each of the current directors was elected by the stockholders
at the Annual Meeting of Stockholders in 2007, except for Lawrence J. Ruisi, who was appointed to the Board
effective January 1, 2008, and is standing for election for the first time.

Directors are elected by a plurality of votes cast. "Plurality” means that the nominees who receive the largest
number of votes cast “For” are elected as directors, up to the maximum number of directors to be chosen at
the Annual Meeting. Consequently, any shares not voted “For” a particular nominee as a result of a direction
to withhold or broker non-vote will not affect the outcome of the vote. Your proxy, unless otherwise marked,
will be voted for the nominees further described below. In the event that any nominee is not available for
election at the time of the Annual Meeting or any adjournment thereof, an event which is not anticipated,
your proxy may be voted for a substitute nominee and will be voted for the other nominees named below.
The Company currently intends to take steps to adopt a majority vote standard for the election of directors in
uncontested situations in the coming year. '

Upon recommendation of the Nominating & Corporate Governance Committee, the Board has nominated the
following nine current members of the Board to serve for a term of one year each to expire at the 2009 Annual
Meeting of Stockholders, or until their respective successors are elected and qualified: John D. Barr, John P.
Clancey, Patricia Diaz Dennis, Joseph E. Heid, Murray S. Kessler, Peter J. Neff, Andrew J. Parsons, Ronald J.
Rossi and Lawrence J. Ruisi.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR EACH OF THE
FOLLOWING NOMINEES (Proposal No. 1).

The Nominees

Set forth below is certain information on each of the nominees, including the number of shares of Common
Stock beneficially owned by such nominee as of December 31, 2007.

Nominees For Director

John D. Barr

Age 60

Shares beneficially owned:

Qutstanding shares — 11,680

Shares pledged as security or collateral — 0
Shares subject to options — 2,785

Present term expires in 2008

Director since 2003

Mr. Barr has served as Vice Chairman of the Board of Directors of Papa Murphy’s
International, Inc. since June 2004 and as its Chief Executive Officer since April 2005,
He served as a director of Performance Logistics Group, Inc. until December 2006,
and from March 2004 to September 2005 he served as its Chairman. From 1999 to
April 2004, Mr. Barr served as President and Chief Executive Officer of Automotive
Performance Industries. He also serves as a director of Penske Auto Group and Clean
Harbors Inc,




Nominees For Director

John P. Clancey

Age 63

Shares beneficially owned:

Qutstanding shares — 27,982

Shares pledged as security or collateral — 0
Shares subject to options — 10,285

Present term expires in 2008

Director since 1997

Mr. Clancey has served as Chairman of Maersk Inc. since December 1999. He served
as President and Chief Executive Officer of Sea-Land Service, Inc. from July 1991 to
December 1999,

Patricia Diaz Dennis

Age 61

Shares beneficially owned:

Outstanding shares — 13,280

Shares pledged as security or collateral — 0
Shares subject to options — 4,285

Present term expires in 2008

Director since 2001

Ms. Diaz Dennis has served as Senior Vice President and Assistant General Counsel
for AT&T Services, Inc., a subsidiary of AT&T Inc. (formerly SBC Communications
Inc. ("SBC")} since November 18, 2005. Effective May 2, 2007, her responsibilities
include oversight of AT&T corporate litigation and legal matters related to
procurement, corporate real estate, environmental and corporate compliance.
Previously, she was responsible for labor and employment matters and Sterling
Commerce legal matters for AT&T. She has served in various executive positions for
SBC and its affiliated companies, including, Senior Vice President and Assistant
General Counsel of SBC Services, Inc. from August 2004 to November 17, 2005; and
Senior Vice President, General Counse! and Secretary of SBC West from May 2002 to
August 2004.

Joseph E. Heid

Age 61

Shares beneficially owned:

Outstanding shares — 17,367

Shares pledged as security or collateral — 0
Shares subject to options — 1,285

Present term expires in 2008

Director since 2003

Mr. Heid served as Chairman, President and Chief Executive Officer of Esprit de Corp.
from December 1999 to July 2002. From November 1997 to November 1999, he
served as President of Revlon International. He previously served as Senior Vice
President of Sara Lee Corporation. Mr. Heid is a certified public accountant.




Nominees For Director

Murray S. Kessler

Age 48

Shares beneficially owned:

Qutstanding shares — 236,925

Shares pledged as security or collateral — 18,100
Shares subject to options — 381,600

Present term expires in 2008

Director since 2005

Mr. Kessler has served as Chairman of the Board since January 1, 2008 and has
served as President and Chief Executive Officer of the Company since January 1,
2007. He served as President and Chief Operating Officer of the Company from
November 3, 2005 to December 31, 2006. Mr. Kessler served as President of U.S.
Smokeless Tobacco Company from April 6, 2000 to November 2, 2005.

Peter J. Neff

Age 69

Shares beneficially owned:

Outstanding shares — 16,151

Shares pledged as security or collateral — 0
Shares subject to options — 5,785

Present term expires in 2008

Director since 1997

Mr. Neff served as President and Chief Executive Officer of Rhdne-Poulenc, Inc., the
U.S. subsidiary of Rhéne-Poulenc, S.A. from 1991 to 1996.

Andrew J. Parsons

Age 64

Shares beneficially owned:

Outstanding shares — 10,022

Shares pledged as security or collateral — 0
Shares subject to options — 0

Present term expires in 2008

Director since 2005

Mr. Parsons served as a Director and Senior Partner of McKinsey & Company where
he was employed from 1976 to December 2000. He served as a member of the
McKinsey Advisory Council from 2001 to 2004, and is currently a Director Emeritus.
Prior to joining McKinsey & Company, Mr. Parsons served in various management
positions with Prestige Group Ltd., a division of American Home Products
Corporation, now known as Wyeth. He also serves as a director of AT Cross
Company and as a director of several private companies and not-for-profit
organizations, including the United Way.




Nominees For Director

Ronald ]. Rossi

Age 68

Shares beneficially owned:

Qutstanding shares — 23,441

Shares pledged as security or collateral — 0
Shares subject to options — 1,285

Present term expires in 2008

Director since 2004

Mr. Rossi served as Chairman of the Board of Lojack Corporation ("Lojack™) from May
2001 to May 31, 2006. From November 2000 to December 2004, he also served as
Chief Executive Officer of Lojack. Mr. Rossi previously served as President of Oral-B
Laboratories, Inc., a subsidiary of The Gillette Company, from 1998 to 2000. Mr. Rossi
also serves on the Board of Directors of Mentor Corporation.

Lawrence J. Ruisi

Age 59

Shares beneficially owned:

Outstanding shares —

Shares pledged as security or collateral — 0
Shares subject to options — 0

Present term expires in 2008

Director since 2008

" Mr. Ruisi served as President and Chief Executive Officer of Loews Cineplex
Entertainment Corp. (“Loews™) from 1998 to 2002. Prior to joining Loews, Mr,
Ruisi served as Executive Vice President of Sony Pictures Entertainment from 1990
to 1998, and from 1994 to 1998 he served as President of Sony Retail Entertainment.
He also serves as a director of Hughes Communications, Inc. and Innkeepers USA.

As of December 31, 2007, all directors and executive officers as a group beneficially owned 906,170 shares of
Common Stock and had exercisable options to acquire 998,210 shares of Common Stock, which together
represented in the aggregate approximately 1.2 percent of the outstanding Common Stock including options
held by all such persons. No executive officer or director beneficially owned more than 1 percent of the
aggregate amount of the outstanding Common Stock including options held by the respective person.




CORPORATE GOVERNANCE AND DIRECTOR INDEPENDENCE

Corporate Governance Guidelines

The corporate governance listing standards of the New York Stock Exchange (the "NYSE rules”) require that
the Board be comprised of a majority of independent directors. The federal securities laws and the rules
promulgated thereunder by the United States Securities and Exchange Commission (the “SEC”) and the
NYSE rules, taken together, require that the Audit Committee, the Nominating & Corporate Governance
Committee and the Compensation Committee each be comprised solely of independent directors.

To ensure compliance with these requirements each year, the Board, acting through the Nominating &
Corporate Governance Committee, reviews the relationships that each director has with the Company based
primarily on a review of the questionnaires completed by the directors regarding employment and
compensation history, affiliations and family and other relationships and on discussions with the
directors. Only those directors whom the Board affirmatively determines have no material relationship
with the Company may, under the NYSE rules, qualify as independent directors. To assist in the review
process, the Board has established standards concerning relationships that, absent special circumstances,
would not be deemed material and thereby cause a director not to be considered independent. These
standards are set forth below and in UST Inc.’s Corporate Governance Guidelines which are available on the
Company’s website at www.ustinc.com under the heading “Investors/Corporate Governance/Corporate
Governance Guidelines.” A printed copy of the Company’s Corporate Governance Guidelines is also available
to stockholders free of charge upon oral or written request, addressed to the Secretary at UST Inc., 6 High
Ridge Park, Building A, Stamford, Connecticut 06905.

The independence standards, as set forth in the Company’s Corporate Governance Guidelines, provide as
follows:

A substantial majority of the Board shall, at all times, be directors who qualify as independent directors
(“Independent Directors”) under the NYSE rules in effect from time to time.

Annually, the Nominating & Corporate Governance Committee shall review and report to the Board on
(i} whether any director, other than management directors, has any relationship, which, in the opinion of
the Nominating & Corporate Governance Committee is material (either directly or as a partner,
shareholder or officer of an organization that has a relationship with the Company) or (ii) would
otherwise cause such person not to qualify as an “independent” director under the NYSE rules and, in
the case of members of the Audit Committee, the Sarbanes-Oxley Act of 2002.

To facilitate the Nominating & Corporate Governance Committee’s review, the Nominating & Corporate
Governance Committee has identified certain relationships, which, absent special circumstances, would
not be deemed to be material and, as such, not interfere with a director’s qualifying as an “independent”
director. Such relationships include:

e being a person who is a current employee, or whose immediate family member (as defined in the
rules of the NYSE) is a current executive officer of a Company that, during the current year or in the
past three fiscal years, makes {or expects to make) payments to, or receives (or expects to receive)
payments from, the Company for property or services in an amount which, in any singie fiscal year,
does not exceed (and, in the current year, is not expected to exceed) the greater of $1 million, or
1 percent of such other Company’s consolidated gross revenues;

s being a person whose immediate family member has received in the past three years, or, with respect
to the current year is expected to receive, direct compensation from the Company, provided that the
amount of such direct compensation received by such immediate family member did not during any
12-month period in the preceding three years, and is not expected to during any 12-month period in
the future, exceed $100,000;
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¢ being a person who was affiliated with or employed by, or whose immediate family member was
affiliated with or employed in a professional capacity by, a present or former internal or external
auditor of the Company, provided that (i) neither such person nor any immediate family member of
such person is a current partner of the Company’s internal or external auditor; (ii) such person is not a
current employee of such a firm; (iii) no immediate family member of such person is a current
employee of such a firm, participating in the firm's audit, assurance or tax compliance (but not tax
planning) practices; and (iv) neither such person nor any immediate family member of such a person,
as an employee or partner of such firm, personally did work on the Company’s audit within the last
three years.

¢ being a person who was employed, or whose immediate family member was employed, as an
executive officer of another organization where any of the Company’s present executives served at
the same time on that organization’s compensation committee, provided that at least three years
have passed since the time such contemporaneous compensation committee service and
employment relationship last occurred;

* being a person who was a director or an executive officer of a charitable organization to which the
Company has made a contribution, provided that contributions to such organization by the Company,
in any single fiscal year during the preceding three fiscal years, did not, and are not expected in the
current fiscal year to, exceed the greater of $100,000, or 1 percent of such charitable organization’s
consolidated gross revenues; and

¢ being a member of a law firm, or a partner or executive officer of any investment banking firm which
has provided, or is providing, services to the Company, provided that the person is not a member of
the Audit Committee and the fees paid, or expected to be paid, for services in each of the prior three
fiscal years and anticipated for the current fiscal year are less than 1 percent of that firm’s gross
revenues for the applicable fiscal year.

To the extent that any such relationship exists in which the thresholds described above are exceeded,
the Nominating & Corporate Governance Committee shall review the independence of such director in
light of all relevant facts and circumstances, including the NYSE rules. Any determination made by the
Nominating & Corporate Governance Committee with respect to the independence of such director,
including a description of any such relationship, shall be disclosed in the Company’s annual proxy
statement.

Director Independence

Inlight of the foregoing, the Nominating & Corporate Governance Committee has reviewed, on behalf of the
Board, the independence of all directors and has determined, based on the information provided to it by the
directors, that, as of the Annual Meeting, all directors other than Mr. Kessler, the Company’s Chairman of the
Board and Chief Executive Officer, will qualify as independent directors under the NYSE rules, and that, as of
the Annual Meeting, each member of the Audit Committee, the Nominating & Corporate Governance
Committee and the Compensation Committee will also satisfy any additional independence requirements
applicable, under the federal securities laws and the NYSE rules, to members of such committees.

Director Nomination Procedures
It is the Company’s desire to select individuals for nomination to the Board who are the most highly qualified

and who, if elected, will enhance the Board’s ability to oversee and direct, in an effective manner, the
business of the Company and to best serve the general interests of the Company and its stockholders. In its




assessment of potential nominees, the Nominating & Corporate Governance Committee will consider
whether any such nominee:

Meets New York Stock Exchange independence criteria;
o Reflects highest personal and professional ethics and integrity;
e Has relevant educational background;
¢ Has demonstrated effectiveness and possesses sound judgment;
¢ Has qualifications to serve on appropriate Board committees;
s Has experience relevant to the business needs and objectives of the Company;
e Has the ability to make independent and analytical judgments;
¢ Has adequate time to devote to Board responsibilities; and
¢ Has effective communication skills.
Such matters will be considered in light of the then current diversity and overall composition of the Board.

The Nominating & Corporate Governance Committee believes that the minimum qualifications for serving as
a director of the Company are that a nominee reflects the highest personal and professional ethics and
integrity, has the ability to make independent and analytical judgments and has adequate time to devote to
Board responsibilities. In addition, the Nominating & Corporate Governance Committee examines a
candidate’s specific experience and skills, potential conflicts of interest and independence from
management and the Company.

The Nominating & Corporate Governance Committee identifies potential nominees through referrals by
current directors and executive officers and also from search firms specializing in identifying director
candidates whose services have been retained by the Committee, The Nominating & Corporate Governance
Committee presently has on retainer the firm of Canny, Bowen Inc. to assist it in identifying potential
candidates. The Committee will consider candidates from other sources, including, as described below, from
stockholders.

Once an individual has been proposed for consideration to the Nominating & Corporate Governance
Committee as a possible candidate, the Nominating & Corporate Governance Committee reviews the
person’s background and qualifications, as well as the needs and the then current composition of the
Board. If the Nominating & Corporate Governance Committee determines that the proposed candidate
warrants further consideration, a meeting may be arranged with the proposed candidate and the chair
and/or other members of the Nominating & Corporate Governance